REC'D JUL 28 1959 


LISTING STATEMENT No. 1579 


AR85 


LISTED JUNE 26th, 1950 
55,000 60c cumulative reaeemable sinking fund preference; 
42,254 common shares without par value. 

Ticker abbreviations UAC and UAC PR 

Post Section 10 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


_UNION ACCEPTANCE CORPORATION LIMITED 


(An. operating ‘Company incorporated by Letters Patent under the Ontario Companies Act 


dated May 26th, 1944) 


55,000 60¢e CUMULATIVE REDEEMABLE SINKING FUND PREFERENCE SHARES, 
$9.00 PAR VALUE (NON-VOTING) 


55,000 COMMON SHARES WITHOUT PAR VALUE (VOTING) 
(Share Certificates transferable in Toronto) 


CAPITAL SECURITIES ASAT MAY 27th, 1950 


STOCK 


60c Cumulative Redeemable Sinking Fund 
Pere re ie. ee eet 8 Ae. |... 


Par Value 


$9.00 
No par 


Shares 
Shares Authorized Authorized 
Authorized for Issuance for Listing Outstanding 
55,000 55,000 55,000 55,000 
55,000 55,000 42,254 42,254 


870 of the 60c Cumulative Redeemable Sinking Fund Preference shares, and 348 of the Common shares 
are allotted against which approximately 27% is paid, and the balance payable on specified dates. 


12,746 Common shares held for Corporate purposes. 


June 1, 1950. 


ff UNION ACCEPTANCE CORPORATION LIMITED (hereinafter referred to as the ‘‘Company’’) 
hereby makes application for the listing on the Toronto Stock Exchange of: 


55,000 60c Cumulative Redeemable Sinking Fund Preference shares of $9.00 par value, 
42,254 Common shares without par value. 


All of the said stock is or will be, when issued, fully paid and non-assessable with no personal liability 
attached to the shareholders (excepting 870 partially paid 60c Cumulative Redeemable Sinking Fund Prefer- 


ence shares and 348 partially paid Common shares). 


The duration of the charter is not limited as to time. 


HISTORY 


The business operated by the Company was established in the year 1944 and commenced operation 
in Toronto on the first day of September, 1945, for the purpose of financing instalment purchases of auto- 
mobiles and household appliances. The business has grown and developed rapidly, now covering the Province 
of Ontario, and in addition to the head office in Toronto, the Company has branch offices in Toronto, Hamilton 
and Ottawa with District Managers covering Windsor, London, North Bay, Sudbury, Kingston and Peter- 


borough districts. 


3, NATURE OF BUSINESS AND NUMBER OF EMPLOYEES 


The Company provides a credit service to the public and others through its branches and District 
Managers. This service is operated in two divisions, principally in the discounting of chattel mortgages 
and notes through insurance agents and conditional sale agreements, notes, chattel mortgages and contracts 
for manufacturers, dealers, distributors and others. 


Automotive Division: The Company discounts chattel mortgages and conditional sale contracts 
contracts originating through insurance agents and from others, covering the purchase of new and used 


automobiles, trucks and tractors by consumers. 


The Company’s security is title to the merchandise and 


the covenant of the buyer, sometimes further guaranteed by the endorsement of the dealer or seller involved. 


This listing statement is a copy of the listing application made by the applicant company. The Exchange has 
received no consideration in connection with the issue of this listing statement other than the customary listing 
fee. The papers and exhibits submitted by the applicant company in support of the listing application are open 
for inspection at the general office of the Exchange. 


Appliance Division: Through appliance dealers the Company discounts instalment sales obligations 
principally arising out of the retail sale of such durable goods as ranges, washing machines,' radios and re- 
frigerators (both domestic and commercial), and similar merchandise. The Company’s security is title to 
the merchandise and the covenant of the buyer, which in all cases is endorsed by the dealer involved. 


The Automotive Division accounted for approximately 80% and the Appliance Division for approxi- 
mately 20% of the total volume of business financed by the Company in 1949. 


The down payment and the credit standing and responsibility of the buyer must be satisfactory 
to the Company before an application for financing is accepted. Investigations as to the customer’s willing- 
ness and ability to discharge obligations are conducted through banks, credit bureaus, reporting agencies, 
other finance companies and references shown on the customer’s application. All applications must be 
satisfactory to the Company’s credit department before a transaction is consummated. Repayment is 
usually in monthly instalments, ranging up to twenty-four months depending upon the article being financed. 


In both cases the outstanding receivables are well distributed throughout the Province, and diversified 
as to class of merchandise and occupation of purchasers. 


The Company also provides on a smaller scale a wholesale financing service in connection with the 
purchase by dealers or distributors of household appliances, et cetera, from manufacturers. This merchandise 
is placed on the business premises of the dealers or distributors and exhibited for sale to the consuming public. 
These wholesale transactions are always drawn on a short term basis. 


The Company presently employs 46 persons. 


INCORPORATION AND CAPITAL CHANGES 


Union Acceptance Corporation Limited was incorporated by Letters Patent under the Companies 
Act of the Province of Ontario, under date of May 26th, 1944. Its authorized capital was then $300,000.00 
represented by 12,000 Preference shares of $25.00 each and 12,000 Common shares without nominal or par 
value. The following changes in the capitalization of the Company have subsequently been made by Supple- 
mentary Letters Patent for the purpose of providing working capital: 


Date Increased to, and re-designated as 
November 14th, 1949 55,000 Class A or Preference shares ($10.00 par value) 
and 14,500 Class B or Common shares (no par value). 
March 28th, 1950 55,000 60c Cumulative Redeemable Sinking Fund Preference shares ($9.00 par 
value) 


and 55,000 Common shares (no par value). 


NO PERSONAL, EIABILITY—OPINION OF COUNSED 


An opinion of Messrs. Fennell, McLean & Davis, counsel for the Company, with respect to the 
authorization, issue and validity of the 60c Cumulative, Redeemable, Sinking Fund Preference shares and 
the Common shares of the Company has been filed with the Toronto Stock Exchange. Mr. Robert Fennell, 
K.C., a partner in that legal firm, is a Vice-President and Director of the Company. 


SHARES ISSUED "DURING PAST YEARS 


Prior to November 14th, 1949, 2,610 Preference shares, par value $25.00, were issued or allotted 
and 8,806 Common shares were issued. Following authorization by Supplementary Letters Patent dated 
November 14th, 1949, the 2,610 Preference shares were subdivided and re-designated into 6,525 Class A 
or Preference shares, par value $10.00, and the 8,806 Common shares were re-designated as Class B or 
Common shares, no par value. 1,725 Class A or Preference shares were redeemed. 


Also following authorization by Supplementary Letters Patent dated November 14th, 1949, 9,565 


additional Class A or Preference shares were issued or allotted and 5,694 Class B or Common shares were 
issued. 


Following authorization by Supplementary Letters Patent dated March 28th, 1950, the Class A or 
Preference shares were re-designated as 60c Cumulative Redeemable Sinking Fund Preference shares (par 
value $9.00) and the Class B or Common shares were re-designated as Common shares (no par value). The 
60c Cumulative Redeemable Sinking Fund Preference shares and the Common shares were offered to the 
public in units of ten 60c Cumulative Redeemable Sinking Fund Preference and four Common shares at 
$100.00 per unit, with the provision that not less than five 60c Cumulative Redeeamble Sinking Fund Prefer- 
ence and two Common shares be issued. Subsequently 40,635 60c Cumulative Redeemable Sinking Fund 
Preference shares and 27,754 Common shares composed of such units have been issued. 


STOCK PROVISIONS AND VOTING POWERS 


The following is a summary of the preferences, rights, conditions and restrictions relating to the 
Preference and Common shares: 


1. The Preference shares are of $9.00 par value each, preferred as to capital and dividends, fully 
paid and non-assessable. 


2. The Preference shares are entitled to fixed, cumulative, preferential cash dividends at the rate 
of 60c per share per annum, cumulative from April 1, 1950, payable quarterly on the first days of January, 


April, July and October, commencing July 1, 1950, by cheque, at par, at any branch in Canada of the Com- 
pany’s bankers, far northern branches excepted. 


3. The Preference shares are redeemable at the option of the Company, on any dividend date, on 


not less than 60 days’ notice, as a whole or from time to time in part by lot, at par plus a premium of $2.00 
per share and accrued dividends to the date of redemption. 


4. By April 1, 1951, and annually thereafter, a Sinking Fund shall be established for the redemption 
of the Preference shares in an amount equal to 10% of the net profit, after all charges, including preferred 
dividends, for the preceding fiscal year, provided that all preferred dividends due have been paid or provided 
for and subject to the Company’s net working capital, after deducting all senior securities, exceeding or not 
being thereby reduced to less than 150% and the aggregate of paid-up Common share capital plus earned 
surplus exceeding 50% of the aggregate par value of all Preference shares then outstanding. The Com- 


- % A ta Deen os oe aes. ia : way < ae 4 c 

pany may purchase Si plabtio shares in the open market, in anticipation of Sinking Fund requirements, 
at any price not exceeding the redemption price plus accrued dividends to the date of redemption plus costs 
of redeeming such shares. 
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; ae The Preference shares are non-voting for purposes of ordinary meetings of shareholders unless 
in arrears of dividends to the extent or eight quarterly payments, in which case entitled to one vote per share. 


6. No senior indebtedness (other than bank loans in the ordinary course of business), bonds, notes 
or debentures, nor shares ranking equally with or senior to the Preference shares may be authorized or 
created or issued without the consent of two-thirds of the Preference shares represented in person or by proxy 
at a duly constituted meeting of Preferred shareholders. 


7. In the event of voluntary or involuntary liquidation or winding up or dissolution of the Company, 
the holders of the Preference shares shall be entitled to payment of an amount equal to $11.00 plus any 
unpaid or accrued dividends per share before any payment shall be made on the Common shares. 


8. No dividends shall be paid on the Common shares of the Company in any fiscal year, unless all 
dividends due on the Preference shares have been declared and paid or provided for or when any preferred 
dividends are in arrears or when net working capital, after providing for all senior securities or indebtedness 
is below or would thereby be reduced to less than an amount equal to 150% or when the aggregate of paid- 
up Common share capital plus earned surplus is below or would thereby be reduced to less than an amount 
equal to 50% of the aggregate par value of all Preference shares then outstanding. 


9. The holders of the Common shares shall be entitled to one vote for each share held. 


DIVIDEND RECORD 


Dividends have been declared and paid at 6% per annum on the old Preference stock of $10.00 par 
value (see item 4 on page 2) as follows: 


Year Amount For the Period 
1948 $3,714.24 Inception to December 31st, 1947. 
1949 4,795.87 Year 1948 and three quarters of 1949. 


1950 (to date) 2,695.13 Fourth quarter of 1949 and first quarter of 1950. 


A dividend at the rate of 15 cents a share has been declared on the 60c Cumulative Redeemable 
Sinking Fund Preference shares, payable on July 3rd, 1950, to shareholders of record June 15th, 1950. 


RECORD OF PROPERTIES 
The Company owns no property. 


SUBSIDIARY COMPANIES 
The Company has no subsidiary companies. 


FUNDED DEBT 
The Company has no funded debt. 


OPTIONS, UNDERWRITINGS, ETC. 


The Company has no outstanding options, underwriting, sale agreement or other contract of similar 
nature respecting any unissued shares of its capital stock, for the benefit of the Company, except 870 shares 
of the 60c Cumulative Redeemable Sinking Fund Preference and 348 shares of Common allotted at $10.00 
per unit of ten 60c Cumulative, Redeemable Sinking Fund Preference and four Common shares, of which 
approximately 27% has been paid. 

LISTING ON OTHER STOCK EXCHANGES 


The securities of the Company are not listed on other Stock Exchanges. 


STATMSYUNDER? SECURIEY ACT 


The Company has fulfilled all requirements under the provisions of the Companies Act of the Province 
of Ontario, and has qualified its securities in the Provinces of New Brunswick, Nova Scotia, British Columbia 
and Quebec. 


FISCAL YEAR 
The fiscal year of the Company ends on December 31st. 


ANNUAL MEETING 


The annual meeting is held at the head office of the Company in Toronto as soon as possible following 
the closing of the fiscal year. The last annual meeting was held on the 27th day of March, 1950. 


HEAD OFFICE AND OTHER OFFICES 


The head office of the Company is at 220 Bay Street, Toronto, Ontario. Branches are at: 220 Bay 
Street, Toronto, Ontario; 111 Sparks Street, Ottawa, Ontario; 16 James Street South, Hamilton, Ontario. 


TRANSFER AGENT 


The Transfer Agent of the Company is the Canada Trust Company, 110 Yonge Street, Toronto 
Ontario. 


bf 


TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government stock transfer taxes. 


REGISTRAR 
The Registrar of the Company is the Canada Trust Company, 110 Yonge Street, Toronto, Ontario. 


AUDITORS 


The Auditors of the Company are Messrs. Williamson, Shiach, Sales, Gibson & Middleton, 66 King 
Street West, Toronto, Ontario. 


) 


ee OFFICERS 


NAME POSITION HELD ADDRESS 
Frank Ewart Burroughes............President and General Manager.......... 23 Princeton Road, Toronto, Ontario 
Robert fennel, i. C.....ae VeCe=P resend eee 36 Forest Hill Road, Toronto, Ontario 
John Claypole Vernon..................Secretary-Treasurer ........60..ccc001+:........80 West Avenue, Toronto, Ontario 
23, DIRECTORS 
James Ernest Proctor (Chairman of the Board).............................. 6 Roxboro Street East, Toronto, Ontario 
Frank Ewart’ Burroughes.) 72 o)a..:qc0:) npeaetiee See ne pee ode Pe TIDCE COL. hata! OFOn omnia ca 
Robert Fennell, K.C wax. szatle.m.... eee es 2 36 Pores Hill: Roadie Uorante s@niaime 
Frederick Michael McGovetnn..oici on cskus euscrrecerrurssorenitaaetsat acim. 2),.Lene muir (Crescent. Loronio, Joncas 
Christie Thomas Clark) !io¢) 9h {Re ee Se 4? DonveranvRoad. lorantes aniaeee 
Matthew GCliffordsDearis . teeter a et a es ee ee ae 71 Baby Point Crescent, Toronto, Ontario 
CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors, the applicant company hereby applies 
for listing of the above mentioned securities on The Toronto Stock Exchange, and the undersigned officers thereof 
hereby certify that the statements and representations made in this application and in the documents submit- 
ted in support thereof are true and correct. 


UNION ACCEPTANCE CORPORATION LIMITED 
“F, E. BURROUGHES,” President. 
“J. C. VERNON,” Secretary-Treasurer. 


DISTRIBUTION OF COMMON STOCK AS OF MAY 27th, 1950 


Number Shares 
467 Holders of bese OO sitaserhotsy 2.) oe ee... mae tet, OUP 
26 a ce O00 o pe ee ee ee 4,332 

4 “201 — 300 4 ga Nee eee tee eee ee 1,070 

3 ¥ 301 — 400 vt Le ee NS 1,160 

Ps if ‘401 — 500 “ te eee tS tee 19 bool ee 971 

0 a Sy BOO la OOO i ie ier NER aE Rg Vn ote a 

Sh. ecm Tone = a “peeing apn. 0e: nboncirah oem 20,656 
507 Stockholders Total shares.... .. 41,798 


DISTRIBUTION OF 60c CUMULATIVE REDEEMABLE SINKING FUND PREFERENCE STOCK 
AS OF MAY 27th, 1950 


Number Shares 
413 Holders of PY Seed meiare: 1OUGt err. eee tree 22,980 
55 7 oT ei OU i tlie Sea a Ht I pe 9,325 

22 oi ‘* 201 — 300 4 "oe aoe oe edl Meatless 5,700 

6 re SU ie AG 7 ane aR IRE Suk F< nH Be NS 

13 is ‘* 401 — 500 4 ‘near btn be fe.4 bee 6,500 

5 ms cE OT 1 000) Pe is aie AE BL) 4,200 

1 os * 1001 —up ‘ 248 28 4. Sala ERNDS cys 2,920 

515 Stockholders Total shares...3. 53,860 


FINANCIAL STATEMENTS 


BALANCE SHEET AS AT FEBRUARY 28, 195) 


ASSETS 
CURRENT: 
ee ee te ics ice Re... ens Jot at Mod ai $ 947.60 
Pistrior manavers “advances susie. ee. rr eh tre latices alt De 450.00 
Retat Men ane wheleasle NOted s.r io. iene ecs casos ceesccseancsn nec $3,135,263.08 
UN STRSTR OTF) 2. Ry, petals het By ale a Aa Ri ai I 14,346.86 
$3,149, 609.94 
Pess Reserve fOr COUT! ACCOUNTS .c.0.ceiiccecnnccse tee voce cad oe sues 51,295.31 
——————  3,098,314.63 
————— _ $3, 099,712.23 
DEFERRED ASSET: 
Amount due on Class A or Preference Stock subscriptions. 0.02.00... 0.0.cccccccccceeceseeee 22,350.00 
RCE RE HY ACTECOL AT tle LEX CUT sg 1G MES Bi ea etc ac vr vateor btn on vs vay s+ fed muda eons cae: $ 32,991.01 
esr BE MOLV CIOL COOt CEA ttt et a Mad: nesses tear irre topes uses cots ee. 6,344.14 
———— 26,646.87 
Peasehold improvements lessiwritien Of 25.0, 2054.6. ee it APE ae ad & bee thaws 3,454.00 
Organization and financing expenses less written Off ..........0...0.0:ccccs0csssccssseesee sete snes onne ears 2,452.00 
bo DE pg on ROE A RRL ea a Ae a me ee Oe eer 8,800.00 
$3,163,415.10 
LIABILITIES 
CURRENT: 
Bank advances, secured by hypothecation of lien notes.................ccccccccceeeceee, $2,701,892.45 
MiamerSMCECCIUSHATIC SELON CLOLIS ccs toes ucts corner iras Gk eoatek aaa tteweavewtapgeiee shes ostenteaes 40,463.41 
tier red Psa LOUISE a Cet PECITILUNES 1 cacee gd brea ossisceSapy sdbei eae ayes toh queens sie foe 13,858.69 
PCL OG Pay ck Dems eter te tie ee he geo ett A ORE PERI 6 > co dstllccullec sc Besa- ceevasiien 1,246.96 
ESO visions tommmcOme Taxes ISS Pate tectaisncecites sepia nan apse aie acash ass atau eye oc ss 9,714.90 
Se re es LOFT 1 Oued 
DEFERRED INCOME: 
RE ATTICEIT STE CTIIE MOIR TENE TOURS o-oo foa cece se eee ai. sevo eng seceusoen yee souk soto vena dendear tine 205,814.15 
To SHAREHOLDERS: 
Authorized Capital Stock: 
55,000 6% Class A or Preference shares, par value $10.00 per 
A Cee ee ae I He SORE NBs tid ons $550,000.00 
14,500 Class B or Common shares, no par value, with stated 
iC TAA Te 1 6: Bt Sen, eee RRA BO EROR Sete |) eR OA Behe BAP LPN A 14,500.00 
Issued Common Stock: 
16,090 6% Class A or Preference shares, par value $10.00 per 
ACE Ot he Caner ee nae Pier. 07 5 Ce ee ae ee $160,900.00 
Less: Redeemed 1,725 shares at $10.00 per share.................... 17,250.00 


$ 143,650.00 
14,500 Class B or Common shares, no par value.................. $ 10,229.50 


Pt ICEL SELL PLUGS sso cscs ke NR AM MIN eects wate Grae ae Soe coon ahs vate aR 36,545.04 
mE: 190,424.54 
$3,163,415.10 
Approved: (Signed) ‘‘F. E. BURROUGHES,”’ Director. Pr Osp as 
(Signed) “ROBERT FENNELL,”’ Director. 
Toronto, Ontario, March 27, 1950. 


AUDITORS’ REPORT 


We have examined the Balance Sheet of Union Acceptance Corporation Limited for the two months period 
ended February 28, 1950, have examined the accounting procedures of the Company and, without making a 
detailed audit of the transactions, have tested accounting records of the Company and other supporting evidence, 
by methods and to the extent we deemed appropriate. Based upon such examination we report that our require- 
ments as Auditors have been complied with and that, in our opinion, the above Balance Sheet is properly drawn 
up so as to exhibit a true and correct view of the state of the Company’s affairs as at February 28, 1950, according 
to the best of our information and the explanations given to us and as shown by the books of the Company. 


(Signed) ‘“WILLIAMSON, SCHIACH, SALES, GIBSON & MIDDLETON,” 
Toronto, Ontario, March 20, 1950. Chartered Accountants. 


PRO FORMA BALANCE SHEET AS AT FEBRUARY 28, 1950 


After giving effect— 


1. To the issue and sale of 40,635 Preference shares and 27,754 Common shares for cash. These shares 
have been underwritten in part, the balance will be issued, if, as and when taken up and paid for in 
accordance with the option contained in the agreement set forth in paragraph (k), page 10 of the prospec- 
tus, but subscription in full is not guaranteed. 


2. To the reconstitution of the capital stock in accordance with Supplementary Letters Patent dated March 
28, 1950. 


3. To the application of $350,000 of the proceeds of the issue of shares in reduction of current liabilities. 


ASSETS 
CURRENT: 
CASIO Lio. ccore arene. Bac Cajon By iviy SRE TED EE ee ne, See ee ae $ 53,992.60 
District manavers’ advances ugs:. cota... tee ee ee en Po) ene 450.00 
Retail lien and wholesale notes:.......4-.. aun. eee ee OL 12 Oa.S 
R epOsSs@SS1Q 05S gure csis pce verdad aa eins (ee ice eee er 14,346.86 
$3,149,609.94 
Less: Reserve for doubtiul gccountss. 25 ee eee ee 51 205s! 
————— 3, 098,314.63 
——————  $3,152,757.23 
Office.furniture and firxtirés‘at COSt.tsn-cs.0 see eee $ 32,991.01 
Less? Reserve for depreciation ...4/.4kcuca ee ee ee 6,344.14 
——_—_—_ 26,646.87 
Leasehold. improvements; less written off 2.0.23. ne ee 3,454.00 
Organization and fimancing expenses, less writted Gita. ee ne 45,587.00 
Good will... oc... SAM, ancccsnteet adeeiscts aside sheesh heeled an AOE MODE EE 8,800.00 
$3,237,245.10 
LIABILITIES 
CURRENT: 
Bank advances, secured by hypothecation of lien notes..........00.0..0.cccceceesseeeeee. $2,351,892.45 
Dealers’ ¢redits.and-reten tron Sten 5. Alt) ee he ee ar in ee, 40,463.41 
Due agents for misurance preminitts ccs... eee ee ene ee 13,858.69 
Accounts payable... ...:sht cc iiee eateiereeiiee tc: Pie 2) as cc rteecalne aan ete 9 ea en eee 1,246.96 
Provision for income taxes; less: pardie eee ee 9,714.90 
——————) $2,417,176.41 
DEFERRED INCOME: 
Unearned income on lien notes)... | 220) i gee en ee 205,814.15 
To SHAREHOLDERS: 
Authorized Capital Stock— 
55,000 Preference shares, par value $9.00 per share.........000.00cc ul. $ 495.000.00 
55,000 Common shares, no par value, with stated value of.......00.0. 115,750.00 


Issued Capital Stock— 


55,000 Preference shares, par value $9.00 per share...20).000 a. § 495,000.00 


42,254 Common shares, nO-pan, valine. 2ar. ree neteneeen poe, 09LaU 


Blatnied Sut phase. teicravnis 1.40.0 2vte dugg ae eee ee te eee ee a ZO ee 


119,254.54 
aan < F 614,254.54 


$3,237,245.10 


Approved: (Signed) “F. E. BURROUGHES,” Director. 
(Signed) ‘ROBERT FENNELL,”’ Director. 


Toronto, Ontario, March 27, 1950. 


AUDITORS’ REPORT 


We hereby certify that the above Pro Forma Balance Sheet, in our opinion, is properly drawn up so as tO 
exhibit a true and correct view of the Company’s affairs as at February 28, 1950, after giving effect to the changes 
set forth above, according to the best of our information and the explanations given to us. 


(Signed) ‘“‘WILLIAMSON, SHIACH, SALES, GIBSON & MIDDLETON,” 
Toronto, Ontario, March 20, 1950. Chartered Accountants. 


Operating Profit 
before providing 
for interest 


on loans, 
depreciation, 
provision for 
Fiscal Period Ended bad debts and 
December 31st taxes on income 
1945 (4 months)................ $ 4,144.34* 
NO AG sie kee alee sete 12,806.04* 
OA oa ee ey Os aN 64,796.54 
TODAS) Ser pan fet ee ea Os0S 0252 
1S Fs 00 ee ies eB olen Rs ee ge 212,666.86 
Two months period ended 
February 28, 1950............ 38,389.73 


STATEMENT OF EARNINGS 
For the Period September 1, 1945, to February 28, 1950 


Interest 
on loans 


$ 64 
2,313.74 
37,829.99 
80,409.95 
125,210.09 


21,879.09 


Profit 
before 
provisions for 
depreciation, 
bad debts 
and taxes 
on income 


$ 4,144.98* 
15 1978" 
26,966.55 
55,620.57 
87,456.77 


16,510.64: 


Provision 
for 
depreciation 


744.5 
1,478.18 
4,181.17 


1,312.99 


*denotes loss 


AUDITORS’ REPORT 


Provision 
or 
bad debts 


21,460.13 
45,378.14 


4,060.26 


Net Profit 
before 
provision 
for 


Provision 
tor 


taxes on income taxes on income 


$ 4,144.98* 
17,367.63* 
14,603.21 
32,682.26 
37,897.46 


f15137.39 


13,100.00 
4,000.00 


Net 
Profit 
$ 4,144.98* 
17,367.03" 
13,580.99 
22,582.26 
24,797.46 


TAR S/S) 


We have examined the above Statement of Earnings of Union Acceptance Corporation Limited for the period 
from its inception to February 28, 1950, have tested accounting records of the Company and other supporting 
evidence, by methods and to the extent we deemed appropriate. Based upon such examination we certify that 
the above Statement of Earnings is properly drawn up so as to exhibit a true and correct view of the Company’s 


operating results and as shown by its books. 


(Signed) ‘““WILLIAMSON, SHIACH, SALES, GIBSON & MIDDLETON,” 
Toronto, Ontario, March 20, 1950. 


-1 


Chartered Accountants. 
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This prospectus is not, and under no circumstances is to be construed as, a. public offering of any of these securities for sale in the 
United States of America or the territories or possessions thereof. 


Additional Issue 


Union Acceptance Corporation Limited 


(Incorporated under the laws of the Province of Ontario) 


UAG 


Short Term Secured Notes 


Issued as interest-bearing or discount Notes in maturities ranging from 1 day to 3 years from 
the date specified by each purchaser. 


The Short Term Secured Notes will be issued from time to time pursuant to the terms of a Deed of Trust 
and Mortgage dated as of the 15th day of March, 1953, as amended by a Supplemental Deed of Trust and 
Mortgage and a Supplemental Trust Deed of Hypothec, Mortgage and Pledge, both dated as of the 
1st day of February, 1963, all between the Company and National Trust Company, Limited as Trustee 
(all of which are herein collectively referred to as the ‘‘Trust Deed’’) which, in the opinion of Counsel, 
will constitute: 


1. A first fixed and specific mortgage, pledge, hypothec and charge of and upon Instalment Obligations 
and/or Approved Securities and/or Cash (all of which are deposited as Pledged Collateral with the Trustee 
and have an aggregate Value, determined in accordance with the terms of the Trust Deed, equal to 1124%4% 
of the principal amount of all Secured Notes of the Company from time to time outstanding) and/or upon 
any shares of any Subsidiary Company owned or controlled by the Company and/or upon all the right, 
title, interest and benefit of the Company in, to and under any Loan Agreement (all of the terms ‘‘Instal- 
ment Obligations’, ‘Approved Securities’, ‘‘Cash’’, ‘‘Pledged Collateral’, ‘‘Value’’, ‘‘Subsidiary Com- 
pany” and ‘‘Loan Agreement”’ are defined in the Trust Deed to which reference is made on page 10 hereof) 
and 


2. A first floating charge upon all the undertaking and other property and assets of the Company. 


The Short Term Secured Notes will be delivered free of shipping charges against payment at any branch 
of the Company’s bankers in Canada (far northern branches excepted) or at any other place as may be 
specified in each instance. The Notes will be payable in lawful money of Canada or in the currency of any 
other country and payment of principal and interest will be made in currency of issue at such place as 
may be specified in each instance. The Notes will be available in fully registered form only, in denominations 
of $10,000 and upwards. 


Trustee: National Trust Company, Limited 


In the opinion of Counsel, the Short Term Secured Notes offered by this prospectus will be an investment in which 
companies registered under Part III of the Canadian and British Insurance Companies Act may invest their funds 
without resorting to the provisions of subsection (4) of Section 63 of the said Act. 


These Notes are issuable in maturities ranging from one (1) day to three (3) years from the 
date of issue in the form of non-interest bearing Notes on a discount basis or in the form of 
interest-bearing Notes at par value with varying rates of interest. 


Rates on Application 
These Notes are offered directly by the Company, subject to confirmation and subject to the approval 


of all legal matters on behalf of the Company by Messrs. Seed, Nield, Long & Howard, Toronto. The 
Company reserves the right to withdraw its offer or to vary its terms at any time without prior notice. 


April, 1965. 


Union Acceptance Corporation Limited 


Toronto, Ontario, 
April 29, 1965. 


The following information is supplied by the President of Union Acceptance Corporation Limited 
in connection with the Short Term Secured Notes to which this prospectus relates. 


The Company 


Union Acceptance. Corporation Limited (hereinafter called the ‘‘Company’’) was incorporated 
under the laws of the Province of Ontario in 1944 and is engaged in the business of financing retail instal- 
ment and wholesale obligations arising out of the sale of durable consumer goods including automobiles, 
trucks, industrial equipment, household appliances and other products. Through two wholly-owned 
subsidiaries, Union Finance Company Limited and United Finance Company Limited, it is engaged in 
the making of loans under the Small Loans Act of Canada and other personal loans and through a third 
wholly-owned subsidiary, Union Leasing Company Limited, it is engaged in the leasing of automotive, 
industrial and commercial equipment. Another wholly-owned subsidiary, Union Realty Credit Limited, 
commenced operations in January, 1965 and provides automobile dealer capital financing. 


The operations of the Company and its wholly-owned subsidiaries are carried on through 91 
branch offices located in the principal cities of all provinces of Canada except Newfoundland and Prince 
Edward Island. The head office of the Company is located in Toronto, Ontario. 


Capitalization 


As at December 31, 1964, after giving effect to the issue to the Company of supplementary letters patent dated 
January 21, 1965, to the issue and sale of 131,159 Participating Non-voting Second Preference shares without par 
value (herein called ‘‘Second Preference shares’’) pursuant to the exercise of Rights issued by the Company which 
expired on April 5, 1965, to the issue and sale of 3,291 Second Preference shares on April 8, 1965 to W. C. Pitfield 
& Company, Limited, Bankers Bond Corporation Limited and Mills, Spence & Co. Limited pursuant to an Under- 
writing Agreement dated February 24, 1965 and to the exercise of warrants respecting 260 Second Preference shares. 


Authorized Outstanding 
Demand ‘Secured: Notes (Notell) << ay. sears Ae Wes Ae Te $ 3,260,000 
Short Term Sécured Notes: (Note: Uy ..0- 7 onan em ce a ee ee eee eee 31,238,000 
Long Term Secured Notes (Note 1) 
544% Sinking Fund Series A, due March 15, 1968.............. $1,000,000 670,000 
554% Series B, due Seprember 15. 1970) aaa ee a. eee ee 2,000,000 989,000 
6% Series C, dite’ Marcitt i074. Aare see oe, ee eee 2,500,000 2,500,000 
744% Series D; due February 15,1980) ee et Pete eee 1,000,000 1,000,000 
614% Series E, due April 15, 1966 to 1975 (U.S. funds)......... 1,000,000 1,000,000 
6% Series F, due April, dy FO¢3tG wont etek oe eon ee eee 1,000,000 1,000,000 
534% Series G, due April 1, 1974 to 1978 (U.S. funds)......... J 7,500,000 7,500,000 
614% Series H} due Jume-15, 1975 to L084: ioe 2 as oe 2,000,000 2,000,000 
614% Series 1; due Tune 15)-1980 to.1 0st... se ae enka 2,000,000 2,000,000 
Debentures (Note 2) — 
54%% Sinking Fund Series C, due March 1, 1974............... 1,000,000 696,000 
544% Sinking Fund, due November £5, 07 22a eta aioe cee 1,000,000 690,000 
614%, due December. 15, 19S lua: te ec ee ee ee 2,000,000 1,835,000 
64% due December 19S ars. ae eee ee eet ee 750,000 712,500 
644% Serial, due August 15, 1974 to 1978 (U.S. funds).......... 1,150,000 1,150,000 
634% Series H, due July 2, 1980 tovtOge ee een ee 1,400,000 1,400,000 
First Preference shares, $50 par value, issuable in series............... 12,316,800 
614% Cumulative Redeemable, Series A............--00200eeee 1 333%,950 1,337,550 
614% Cumulative Redeemable, Series B.............0000 eee ee 429,250 429,250 
6%, Cumulative Redeemable» Series, Cou cadisys bee ayeidriverion yet aetoeg te 1,100,000 1,100,000 
Participating Non-voting Second Preference shares, without par value 
(Note: 3B) isc. 05d some eo a wane Wpteee nA nant neater oe ge 1,500,000 shs. 422,348 shs. 
Common, shares, without par value.sge <5 ene er ee 750,000 shs. 250,000 shs. 
NoTEs: 


1. The Trust Deed under which the Secured Notes are issued provides that notes may be issued from time to time thereunder in 
the form of Demand Secured Notes, Short Term Secured Notes and Long Term Secured Notes provided that the aggregate 
principal amount thereof outstanding at any one time may not exceed $150,000,000 subject to the conditions therein contained. 


2. The Trust Indenture under which the Debentures are issued provides that Debentures may be issued unlimited in principal 


amount but subject to the conditions therein contained. 


3. 82,880 Participating Non-voting Second Preference shares are reserved for the exercise of the warrants and the options referred 


to in paragraph 11 of the Statutory Information forming part of this prospectus. 


Parent Group 


The controlling interest in the Common shares of the Company is held by Confederation Develop- 


ment Corporation Ltd., which is controlled by the Banque de Paris et des Pays-Bas. The Banque de Paris 
et des Pays-Bas is the largest non-government owned financial institution in France and one of the major 
enterprises of its kind in Western Europe. Its history dates back to 1872, since which time it has established 
branches in the major financial capitals of Belgium, the Netherlands, Morocco and Switzerland, as well as 
forming subsidiaries or associated companies in other parts of the world. 


The Banque de Paris et des Pays-Bas is engaged in both commercial and investment banking and 
has substantial interests in the Middle East, Africa and Europe. These interests include substantial 
investments in the oil and gas, chemical, electronics, steel, mining, industrial equipment and paper 
industries. The Banque de Paris et des Pays-Bas is also engaged in the real estate business in Europe 
and through affiliated and subsidiary companies is engaged in the industrial and consumer credit fields. 
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Growth of Business 


, During the 10 years ended December 31, 1964, the operations of the Company and its wholly-owned 
subsidiaries have increased substantially as reflected by the following table of receivables outstanding and 
deferred income. 


As at Receivables Deferred 
December 31 outstanding income 


Union Acceptance Corporation Limited 


(Incorporated under the laws of the Province of Ontario) 


UAG 


AMENDMENT NUMBER 1 TO THE PROSPECTUS 
DATED THE 29TH DAY OF APRIL, 1965 


1. Paragraph 4 of the Statutory Information of the said Prospectus is hereby amended by 
deleting the same and substituting therefor the following: 


‘4. The names, present occupations and home addresses of the Directors and Chief Executive 
Officers of the Company are as follows: 


Directors 
JEAN VERGILESGARBATs nas qa. micieese tennis Kinancial) Pxecutivesa- csr see ore serie 6 West 77th Street, 
New York 24, New York. 
FRANK EWART BURROUGHES................ PiimamcialsEKecwtve:.s 5 ocs,c6.06 00 00a ss seme R.R. No. 1, 
Kleinburg, Ontario. 
CHRISTIAN MAURICE CARDIN...............- Pinanciaexecuuive eee see ae oe eee 1080 Fifth Avenue, 


Apartment 11B and C, 
New York, New York. 


@ARISTIE, PHOMAS CLARK 4.40 oman ae Pndustrialulsxecutivens ancien 242 Dunvegan Road, 
Toronto, Ontario. 


MATTHEW CLIFFORD DEANS................ Investment, Dealerinase.<ucscste ous andes North Drive, R.R. No. 1, 
Islington, Ontario. 


GEORGE FLEMING EDGAR:.....:...-...-.--> Pinancialsexecutives seca eee aie ele 17 Princess Anne Crescent, 
Islington, Ontario. 


FERNAND JEAN-BAPTISTE PIERRE LECOQ..... Binancial E:xecutivesaectene cece anrn: 200 Kensington Avenue, 
Westmount, Quebec. 


ARTHUR) [JOSEPH IMILNER 5.000 sree ciasiye vee Enyestment, Dealers anse ane taetoe ss feet e ss 11 Castle Frank Drive, 
Toronto, Ontario. 


WARREN: Y OUNGISOPER = fees claertu-i terete ne ai Investments Dealers .:4-.7acen nents tin eae rk 1415 Scarboro Road, 
Mount Royal, Quebec. 


JosEpH ANTHONY WELDON................. Chartered/Accountant.,) i lier 3458 Holton Avenue, 
Montreal, Quebec. 


FRANK EWART BURROUGHES..,............. Chairman ofthe Boards antes etl! R.R. No. 1, 
Kleinburg, Ontario. 


GEORGE FLEMING EDGAR.............-..+5+ President seatien 4 « nase terse ierctierecioysicte seers 17 Princess Anne Crescent, 
Islington, Ontario. 


FERNAND JEAN-BAPTISTE PIERRE LECOQ..... Vice-Presidentéanc. aetui seties i coaliheame 200 Kensington Avenue, 
Westmount, Quebec. 


Max) CEAREP MITCHELL se aa-rgomarie tian Vice-President and General Manager........ 152 Lloyd Manor Road, 
Islington, Ontario. 


HOWARD: LORNE SMITH ce niiie sialic adios nats Vice-President and Treasurer.............. 3 Barvale Court, 
Etobicoke, Ontario. 


NORMANELINSUDYeS TOT Iaeietaecian eer Vice-President and Secretary...............1404 Larchview Trail, 
Port Credit, Ontario. 


WILLIAM FRANCIS BETHUNE..........-+.+5: Vice-President and General Sales Manager...46 Chelford Road, 
Don Mills, Ontario.” 


Union Acceptance Corporation Limited 


Toronto, Ontario, 
April 29, 1965. 


Jy Sige ae Me res Ah ees 


The foregoing, together with the Prospectus dated the 29th day of April, 1965, constitutes 
full, true and plain disclosure of all material facts in respect of the offering of securities referred 
to therein as required by Section 39 of The Securities Act (Ontario), by Section 39 of The Securities 
Act (Saskatchewan), by Part IX of The Securities Act, 1955 (Alberta), by Section 13 of the 
Security Frauds Prevention Act (New Brunswick), by Part VII of the Securities Act, 1962 
(British Columbia) and under The Quebec Securities Act and there is no further material informa- 
tion applicable other than in the financial statements or reports where required or exigible. 


DATED this 18th day of August, 1965. 


DIRECTORS 


(Signed) J. BARBAT 


(Signed) F. E. BuRROUGHES 
(Signed) C. M. Carpin 


fe their agent 


(Signed) C. T. CLARK (Signed) M. C. DEANS 
; by his agent (Signed) F. LEcoo 
(Signed) F. E. BuURROUGHES (oie ned WAN ees Soper (Signed) FLEMING EDGAR 
(Signed) J. A. WELDON 


(Signed) FLEMING EDGAR 


(Signed) A. J. MILNER 


Growth of Business 


___During the 10 years ended December 31, 1964, the operations of the Company and its wholly-owned 
subsidiaries have increased substantially as reflected by the following table of receivables outstanding and 
deferred income. 


As at Receivables Deferred 

December 31 outstanding income 
RL al ie ee ee bes en en ag 13,647,000 992,000 
CI ieele Breit ony 7, Senet peepee be bee 18,095,000 1,358,000 
TUNG. perenne at oate ror eT Te 18,681,000 1,521,000 
16 ok Hills NOTE ee ei alae k,l otis 21,694,000 1,758,000 
RSE \ Aiea tees ie Suerte on asi 25,430,000 2,039,000 
1OG0 hxee. seek becuse. Ot. ee eeiah 26,790,000 2,255,000 
196 heer 66.1608 Srey. OF TF 28,793,000 2,447,000 
LOGL OR Se eae oe er ee Re Core 41,010,000 3,065,000 
POD. cree nemesis RE etc scum Beas 54,405,000 3,786,000 
A OS A a ees oh a ae 73,734,000 5,297,000 

Operations 


Approximately 99% of the business of the Company and its subsidiaries is conducted through three 
main divisions: Automotive, Industrial and Personal Loans. The first two divisions which deal with 
financing of retail instalment and wholesale obligations are operated by the Company while the Personal 
Loans division is operated by two wholly-owned subsidiary companies, Union Finance Company Limited 
and United Finance Company Limited. The balance of the business is conducted by the Appliance division 
of the Company and by two wholly-owned subsidiaries, Union Leasing Company Limited and Union 
Realty Credit Limited. 


AUTOMOTIVE DIVISION 


The Company purchases, through insurance agents, automotive dealers and directly through its 
branch offices, instalment obligations secured by chattel mortgages or conditional sales agreements arising 
from retail sales of automobiles, trucks, buses and other commercial vehicles. The Company’s security 
consists of title to or a charge on the vehicle. The Company is further protected by comprehensive insur- 
ance coverage and the personal covenant of the purchaser and, in some instances, by the endorsement of 
the dealer. Approximately one-half of the automotive instalment obligations are obtained through auto- 
motive dealers. 


The automotive division accounted for approximately 37.85% of the total receivables outstanding 
as at December 31, 1964. 


INDUSTRIAL DIVISION 


The Company provides financing for industrial and commercial accounts on a broad range of 
revenue producing equipment, including construction and road building equipment, logging equipment and 
oil and gas well equipment. The Company holds title to or a charge on the equipment financed through the 
assignment of the conditional sales contract or the taking of a chattel mortgage. It is further protected by 
the covenant of the purchaser, in some cases by a dealer endorsement and, where applicable, by compre- 
hensive insurance coverage. 


The industrial division accounted for approximately 29.75% of the total receivables outstanding as 
at December 31, 1964. 


PERSONAL LOANS DIVISION 


The Company’s two wholly-owned subsidiaries, Union Finance Company Limited and United 
Finance Company Limited, are engaged in the making of loans under the Small Loans Act of Canada and 
the making of other personal loans. Personal loans are generally secured by chattel mortgages. In all 
instances the covenant of the borrower and frequently the endorsement of a reliable third party is obtained. 


Personal loans represented approximately 31.07% of the total receivables outstanding as at December 
31, 1964. 


REPAYMENT 


The retail instalment obligations purchased by the Company require repayment in approximately 
equal monthly instalments over a specified term which varies according to the type of merchandise being 
financed and is usually not in excess of 36 months but may in some instances extend to 5 years. Wholesale 
obligations in all cases are on a demand basis. Personal loans are repaid in a similar manner to retail instal- 
ment obligations and over similar terms, but loans made under the Small Loans Act of Canada are limited 
to a maximum period of 30 months. Leasing contracts require payments in equal monthly instalments over 
four to five years depending on the type of equipment leased. 


The Company’s outstanding retail and wholesale obligations as at December 31, 1964, amounting 
to $50,288,649, were owing by 14,197 customers for an average balance outstanding of $3,542. As at that 
date, outstanding personal loans, amounting to $22,910,386, were owing by 33,917 customers for an average 
‘ balance outstanding of $675. Lease obligations amounting to $535,343 were outstanding as at December 


31, 1964. 


Loss EXPERIENCE 


The broad diversification of its business and the Company’s credit policies have limited net losses 
through non-payment, since it commenced operations, to .60 of 1% of the $479,470,000 of gross receivables 
purchased. Monthly appropriations are made from income as a provision for losses, and such losses, as 
they are established, are charged against the allowance for doubtful notes which allowance at December 
31, 1964, totalled $1,085,162. In addition, a part of the amount due to dealers for each contract purchased 
through them is sometimes retained and included on the Company’s balance sheet as ‘‘Dealers’ credits 
and retentions’ which as at December 31, 1964, amounted to $394,976. 


DEFERRED INCOME 


The amount payable on each instalment obligation purchased exceeds the amount borrowed by the 
cost of financing for the full term and, in the case of automotive and industrial equipment, by the insurance 
premium. On discount or sales finance contracts the total finance charge to be earned by the Company on 
each contract is credited at the time of purchase to the deferred income account. A portion of this charge, 
calculated by the ‘‘sum of the digits’’ method, is transferred to earned income each month over the term of 
the contract. On personal loans, interest is credited to income only as collected from the borrower. No 
accrual is made for interest earned but not collected. As at December 31, 1964, deferred income amounted 
to $5,297,226. 

Earnings 


The following report has been received from the Company’s auditors, Messrs. Gunn, Roberts and 
Co., Chartered Accountants, with respect to the consolidated earnings of the Company and its wholly- 
owned subsidiary companies for the ten years ended December 31, 1964. 


UNION ACCEPTANCE CORPORATION LIMITED 
and its wholly-owned subsidiary companies (Note 1) 
Consolidated Statement of Earnings 


For the ten years ended December 31, 1964 


Earnings before 


Earnings before interest 
interest, on debentures, 
amortization of amortization of Amortization 
debt discount debt discount of debt Earnings 
and expenses Interest on and expenses discount before Taxes on Net 

Year ended and taxes secured notes and taxes Interest on and expenses taxes income earnings 
December 31 on income (Note 2) on income debentures (Note 2) on income (Note 3) (Note 4) 
1955.2 5ae $ 970,491 $ 345,031 $ 625,460 $ 73,428 $ 20,298 $ 531,734 $245,686 $286,048 
LOS Ges 1,129,510 498,110 631,400 75,608 18,206 537,060 | 252,504. 285.052 
1957. whe 1,446,061 636,638 809,423 115,896 14,753 678,774 319,432 359,342 
LYS oe 1,624,597 640,272 984,325 103,834 28,995 851,496 407,500 443,996 
1LO5o-e ee 1,748,013 863,892 884,121 100,638 42,263 741,220 373,400 367,820 
1960.... 1,917,924 987,950 929,974 96,564 60,518 112,092. 4389, 100. OSs. 1 92 
19Gt uae 1,795,008 938,838 816,670 94,938 70,679 651,053 348,244 302,809 
1906200 4 DDI ROSO 1,244,760 1 027,796, Zilles 73,849 742,164 359,713 382,451 
1963s... 3,273,950 1,763,843 1,510;107° ¥274,716 . “107,303 1,128,088 568,220 559,868 


1964. ce 4,441,873 2,393,643 2,048,230 ~362,282"" “1617/62 1,524,186 762,898 761,288 
NOTEs: 
1. SussiprIary COMPANIES 
The above statement includes the operating results of the wholly-owned subsidiary companies as follows: Union Finance 
Company Limited for the ten years ended December 31, 1964, United Finance Company Limited from the commencement - 
of operations in April, 1956, and Union Leasing Company Limited from the commencement of operations in March, 1961. 
Another wholly-owned subsidiary company, Union Realty Credit Limited, had been incorporated but had not commenced 
operations at December 31, 1964. 
2. INTEREST ON SECURED NOTES 
Included with interest on secured notes is amortization of discount on short term secured notes issued on a discount basis. 
3. TAXES ON INCOME 


Taxes on income are based upon earnings before deducting the deferred portion of new branch development period costs 
and certain expenses incurred on borrowed funds. As the Company claims these items as deductions for income tax purposes 
in the year incurred but amortizes them in the accounts over future years, taxes payable are less than the amounts provided 
in the accounts by $42,733 for 1964, $89,964 for 1963 and $44,026 for 1962 for an aggregate amount of $176,723 and this 
amount is included in the balance sheet as ‘‘Income tax reductions applicable to future years”’. 


The Company and its subsidiary companies have received income tax assessments to December 31, 1963. Taxes on income 
as shown above include the amounts so assessed and the estimated amount for the year ended December 31, 1964. 

4, Net EARNINGS 
In 1962 the Company and its subsidiary companies adopted the accounting practice of deferring a portion of the development 
period costs of new branches, effective for 1962 and subsequent years. The deferred costs are amortized to operations over the 
36 months following completion of the development period for each branch. This change in accounting practice has had the 


effect of increasing the consolidated net earnings for 1962 by approximately $31,400, for 1963 by approximately $19,400, 
and for 1964 by approximately $28,900. 


aM Auditors’ Report 
To the Directors, 


UNION ACCEPTANCE CORPORATION LIMITED: 


___ We have examined the consolidated statement of earnings of Union Acceptance Corporation 
Limited and its wholly-owned subsidiary companies for the ten years ended December 31, 1964. Our 
examination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. 


In our opinion the accompanying consolidated statement of earnings presents fairly the results 
of the operations of the companies for the ten years ended December 31, 1964, in accordance with generally 


accepted accounting principles applied, except for the change explained in Note 4 to the consolidated 
statement of earnings, on a consistent basis. 


Toronto, Canada (Sgd.) GUNN, ROBERTS AND Co. 
April 29, 1965. Chartered Accountants. 


Purpose of Issue 


The net proceeds to the Company from the sale of any of the Short Term Secured Notes offered by 
this prospectus will be added to the general funds of the Company and will be used for the purchase of 
additional receivables in the ordinary course of the Company’s business and for general corporate purposes. 


Summary of Certain Provisions of the Trust Deed 


By the Trust Deed, which secures all Notes issued under or pursuant thereto including the Short 
Term Secured Notes hereby offered, Secured Notes in the form of Term Secured Notes, Short Term 
Secured Notes or Demand Secured Notes may only be issued provided that: 


1. The Company has on deposit with the Trustee, as part of the Pledged Collateral, Instalment 
Obligations and/or Approved Securities and/or Cash having an aggregate Value (as defined in the Trust 
Deed) equal to not less than 11214% of the total principal amount of all Secured Notes outstanding 
immediately after the issue of any Secured Notes proposed to be issued, 


2. The aggregate principal amount of all Secured Notes to be outstanding immediately after the 
issue of Secured Notes proposed to be issued does not exceed four times the equity in the Company, and 


3. Not more than 15% of the aggregate Value referred to in the preceding subparagraph 1 is 
represented by Instalment Obligations which are Mortgages. 


(Sgd.) FLEMING EDGAR 


President. 


UNION ACCEPTANCE CORPORATION LIMITED 
and its wholly-owned subsidiary companies (Note 1) 


Consolidated Balance Sheet as at December 31, 1964 


Assets 
Oi er ee ere ee eee a eee $ 560,599 
Instalment notes receivable and lease obligations, less allowance for doubt- 
ful notes of’ $1,085, 162.5"... cove 0 eee eee eee on, ae, oa 72,649,217 
Sundry receivables...... sb aha tthe data at a ee Oe 83,138 $73,292,954 


Deferred and Other Assets 
Office equipment and leasehold improvements at cost, less accumulated 


depreciation and amortization of $242,391..........6...:.45 43. 315,865 
Prepaid expenses. . . . 32: s 44ehaenes dees Sees Se ae ele 351,760 
Branch development period costs less amount amortized (Note 2).... 159,691 
Expenses on issue of First Preference shares less amount amortized 
CNGte 3). oo vip e 2 cane wig eer Reet Oe ie een a ee creeds 113,103 
Expenses and discount on issue of term debt less amount amortized. . 703,225 1,643,644 
$74,936,598 
Liabilities 
Bake Bevan... o.oo esos o.-disceotuy lance cpual he testo eon a ne eee $ 700,000 
Demand and short tern secited motes.) 3. Se ee eee 34,498,000 
Acéounts* payable and accrited Nabilitiess: 2 a ee ee ee a 698,037 
Income taxes payables...) i. a...4— pe ee ee ee 374,927 
Dealer's credits and: retentions... o2 5.00 ee e ee 394,976 
Dividends payable: ... :4.0<.2 sia Cee ne ae ee ee 124,752 36,790,692 
Deferred income — unearned service charges. ..............--0:0eerees 5,297,226 
Income tax reductions applicable to future years (Note 4)............... * “£76,123 
Long term secured notes (Note 5) 2s .e nies ce eee 19,192,979 
Debentures (Note 6)... .°: -a ic cubetase oc oe gee eee tine cae 2s ee 6,568,734 
Shareholders’ Equity 
Capital stock (Notes 7 and 8) 
First Preference sharegiy:)':.. A SRA Be a ee eee 2,866,800 
Second, Preférence shiarese.. ...... eee ae ol ee ee eee 1,692,901 
Common ‘Shares ys:.:2 tn aden Be ec ee 616,423 
Retained earnings. f\ wwaceme < «5 tee aoe Se eee 1,734,120 6,910,244 
$74,936,598 
Approved on behalf of the Board: 
(Sgd.) FLEMING EpGar, Director. (Sgd.) M. C. Deans, Director. 
Consolidated Statement of Retained Earnings 
For the year ended December 31, 1964 
Balance January.1, 1964... s.<nctuaniqie 45: ctenthe. Were Sine aie eee tee $ 1,502,837 
Net income for theyear'))...20<. agae = eee Se a eee 761,288 
2,264,125 
Deduct 
Dividends 
First: Preference sha@resi..7.2 5 s0 vo ee ee $ 157,808 
Second Preference:sharess a2: 10. e0 (Ra Oe eee eee ee 172,226 
Comiptidn. Shares.2 a. sx, sgsccucscieasikcte ces atte eet ae 125,000 455,034 
1,809,091 
Amortization of expenses on issue of First Preference shares less income 
tax reductions applicable thereto (NOt 3) xc. ayrcde evens se eid overuse s 74,971 
Balance.December 31, 1964 i:..; < Je... i ee ee $ 1,734,120 


The Notes on pages 7 and 8 form an integral part of the above statements and should be read in conjunction therewith. 


Auditors’ Report 
To the Directors, 


Union ACCEPTANCE CORPORATION LIMITED: 


We have examined the consolidated balance sheet of Union Acceptance Corporation Limited and its 
wholly-owned subsidiary companies as at December 31, 1964 and the consolidated statement of retained 
earnings for the year ended December 31, 1964. Our examination included a general review of the account- 


ing procedures and such tests of accounting records and other supporting evidence as we considered 
necessary in the circumstances. 


_ inour opinion the accompanying consolidated balance sheet and consolidated statement of retained 
earnings present fairly the financial position of the companies as at December 31, 1964 and the changes in 
consolidated retained earnings for the year ended December 31, 1964, in accordance with generally accept- 
ed accounting principles applied, except for the change explained in Note 3 to the consolidated balance 
sheet, on a basis consistent with that of the preceding year. 


Toronto, Canada (Sgd.) GuNN, ROBERTS AND Co. 
April 29, 1965. Chartered Accountants. 


UNION ACCEPTANCE CORPORATION LIMITED 


and its wholly-owned subsidiary companies 
Notes to Consolidated Balance Sheet as at December 31, 1964 


SUBSIDIARY COMPANIES CONSOLIDATED AND CURRENCY CONVERSION 


The wholly-owned subsidiary companies included in the consolidation are Union Finance Company 
Limited, United Finance Company Limited, Union Leasing Company Limited and Union Realty 
Credit Limited. Long Term Secured Notes and Debentures issued in United States dollars are in- 
cluded in the consolidated balance sheet in the amount received in Canadian dollars. 


BRANCH DEVELOPMENT PERIOD Costs 


The Company has continued the accounting practice which it adopted in 1962, of deferring a portion 
of the development period costs of new branches and amortizing such costs to operations over the 
36 months following completion of the development period for each branch. 


EXPENSES ON IssuE oF First PREFERENCE SHARES 


In 1964 the Company adopted the policy of charging expenses on issue of First Preference shares to 
retained earnings in the year incurred. Prior practice was to defer these costs and make annual 
charges to retained earnings based on annual redemptions. The unamortized balance of these expenses 
at January 1, 1964 is to be charged to retained earnings over a reduced period of 10 years. 


INCOME Tax REDUCTIONS APPLICABLE TO FUTURE YEARS 


Taxes on income are based upon earnings before deducting the deferred portion of new branch 
development period costs and certain expenses incurred on borrowed funds. As the Company claims 
these items as deductions for income tax purposes in the year incurred but amortizes them in the 
accounts over future years, taxes payable are less than the amounts provided in the accounts by an 
aggregate amount of $176,723 and this amount is included in the balance sheet as ‘“‘Income tax 
reductions applicable to future years’. 


Lone TERM SECURED NOTES 


294%, Sinkine Pune Series A; due March 15, 1968. 3. . 9.04245 20+5sheets cue owe eee $ 670,000 
bal ieeres b, due meptembern15). 1972.0 .50. hesdass auPaess 60 lee eee eee 989,000 
GC aiSerieaG. duceGart hn 11 9748 dleck: os. cade ose cet atl. Sudden oahen dee! 2,500,000 
Paap Seriesm yy tauerr ebictiary!t5,-1980. al... WR 288 A, es. See ok, 1,000,000 
614% Series E, due April 15, 1966 to 1975 
Proceeds of U.S. $1,000,000—repayable in U.S. funds... 2. 20.5.6 2. es ee meass 963,352 
(Repayment at the current rate of exchange would require $1,075,000 in Canadian funds.) 
Oo EME ECO EL ALOT COLO ee ty Ate ee Bee Pe en ees PEt a Oe eee 1,000,000 
534% Series G, due April 1, 1974 to 1978 
Proceeds ot U:5°$7,500,000 repayable ‘in U.S. funds. ..... 0.02000. 00). Jo0e. 8,070,627 
io Coemes tas es iume 15, LOTS tod O84: oa) Rok. oe. Sak ot boa ae she eee eae 2,000,000 
Pla Deries 1, due june: 15.1980 4a OB ay eee y Ee ok nh Oia kas Krist Pee Rie 2,000,000 
$19,192,979 
DEBENTURES 
noo nkine Sund Series C, due March 1,°1974. 2 os cena sens a eee eaten as 4 $ 696,000 
io panic aad. CueaNovertber D5 L072... 2. 2c oc ne enue arco oc.s «eee peer ete 690,000 
eae Ce Rec rii ber el Spl O Oih, Gil es casi ne os ihe Ae es Ane Behe ee le a eee gee 1,835,000 
CS OOEAS (RAW IO Oc) ns nat AG LCS Se le Bebe ve an ge i Seen PRP are er ley ens 712,500 
614% Serial, due August 15, 1974 to 1978 
Proceeds of U.S. $1;150,000—repayable in U.S. funds,.............s6e-s50.- 1,245,234 
O27 Seriesiat) dueduly 2,. 1980.10: 1984 oi a2 chick bs ns oniva a olemre hice Renata ine 1,400,000 
6,578,734 
ea Cason deposit, with trustee...5.. 22240 oG dks wa ce) apd aa 9 oe Reet 10,000 
$ 6,568,734 


CAPITAL STOCK 

First Preference shares, par value $50 each, issuable in series 
Authorized less redeemed—96,336 shares 
Outstanding— 


26,751 614% Cumulative Redeemable First Preference shares, 
Serica A, redeemable at: $52.50 each, J i4.4s.0 ae ae es ocean te ee oe ance oA ae $ 1,337,550 


8,585 614% Cumulative Redeemable First Preference shares, 
Borer §, redeemable at $52:50 Gach (054 vey coe acne a oe cae tis nak we 429,250 


22,000 6% Cumulative Redeemable First Preference shares, 
Series ( redeetaable at $50, 00 eae. ys oe oe amma ewe ove ee ee Poms 1,100,000 
$ 2,866,800 
Participating Non-voting Second Preference shares, without par value (60¢ non- 
cumulative) 
Authorized—500,000 shares 
Issued 087 GSOCSNATES 2b oy sores bea hdd 5 ole SOMME DIN OG ANOS ai. $ 1,692,901 


Common shares, without par value 
Authorized—250,000 shares 
Issued Mees) OU SHALES, gins aes ose csrree HA 2 Omak s sperms te ees $ 616,423 


Second Preference shares were reserved at December 31, 1964 as follows: 


(a) 60,000 shares for exercise of warrants issued with the 614% Debentures due December 15, 1981, 
exercisable on or before June 15, 1967 at $12 per share, 60 shares were issued subsequent to 
December 31, 1964 upon the exercise of warrants; 


(b) 13,940 shares for exercise of outstanding warrants issued with the 644% Debentures due Decem- 
ber 1, 1983, exercisable on or before December 31, 1967 at $10 per share, 200 shares were issued 
subsequent to December 31, 1964 upon the exercise of warrants; 


(c) 9,200 shares for the Employees’ Stock Option Plan, under which options were outstanding for 
3,750 shares, exercisable from time to time until February 28, 1965 at $10 per share. 


Holders of Second Preference shares are entitled to receive non-cumulative dividends at the rate of 
60¢ per share per annum before any dividends are payable to holders of Common shares. In any 
fiscal year, after holders of Second Preference shares and holders of Common shares have each 
received dividends aggregating 60¢ per share, then any additional dividends are to be paid in equal 
amounts per share on the Second Preference shares and Common shares. 


Supplementary letters patent have been issued to the Company dated January 21, 1965 to, among 
other things, delete or vary the preferences, rights, conditions, restrictions, limitations and pro- 
hibitions attached to the Participating Non-voting Second Preference shares, without par value, and 
increase the authorized capital of the Company by creating an additional 150,000 First Preference 
shares, par value of $50 each, issuable in series, an additional 1,000,000 Participating Non-voting 
Second Preference shares, without par value, and an additional 500,000 Common shares, without par 
value. X 


SALE OF SECOND PREFERENCE SHARES 


The Company received the sum of $1,075,600 from the sale of 134,450 Participating Non-voting 
Second Preference shares; 131,159 of which were sold pursuant to the exercise of Rights which expired 
on April 5, 1965, offered by the Company to the holders of its Second Preference shares and Common 
shares and 3,291 of which were purchased on April 8, 1965 by W. C. Pitfield & Company, Limited, 
Bankers Bond Corporation Limited and Mills, Spence & Co. Limited pursuant to an Underwriting 
Agreement dated February 24, 1965. 


DIVIDEND RESTRICTIONS 


The trust deed under which the Secured Notes are issued, the trust indenture under which the 
Debentures are issued and the conditions attaching to the First Preference shares contain certain 
provisions restricting the payment of dividends. 


Statutory Information 


1. The full name of the Company is Union Acceptance Corporation Limited (hereinafter called the 


ei che and the address of its Head Office is The Union Building, 212 King Street West, Toronto 
: ario. 


2. The Company was incorporated under the laws of the Province of Ontario by letters patent dated 
May 26, 1944. Supplementary letters patent dated November 14, 1949, March 28, 1950, July 22, 1952, 
May 7, 1953, February 8, 1955, August 6, 1959, November 9, 1962, April 17, 1963, January 10, 1964, 
April 15, 1964 and January 21, 1965 have been issued to the Company. The supplementary letters patent 
dated January 21, 1965 varied certain of the preferences, rights, conditions, restrictions, limitations and 
prohibitions attaching to the Participating Non-voting Second Preference shares without par value 
(hereinafter sometimes called the ‘‘Second Preference shares’’) and increased the authorized capital of 
the Company by creating an additional 150,000 First Preference shares with a par value of $50 each, 
issuable in series, an additional 1,000,000 Second Preference shares and an additional 500,000 Common 
shares without par value. 

3. The general nature of the business of the Company is the financing on its own behalf and through 
wholly-owned subsidiaries of instalment purchases of automotive, household, commercial and industrial 
equipment. 

4. The names in full, present occupations and home addresses in full of the directors and chief execu- 
tive officers of the Company are as follows: 


Directors 
FRANK Ewart BuRROUGHES....... Financial cccutieen....'.. ope. ec ak eee Rox. No: 1; 
Kleinburg, Ontario. 
CHRISTIAN MaurIcE CARDIN...... PU UOBCIOL FECECULUE. & cycle du smiiissvic Lani Seilphacs 1080 Fifth Avenue, 
Apartment 11B and C, 
New York, New York. 
CHRISTIE THOMAS CLARK......... Tudustrial Pxecdive. 2 Wee) Week wes «2 242 Dunvegan Road, 
Toronto, Ontario. 
MATTHEW CLIFFORD DEANS....... UMGESI ERT IICTIEN Se Bad as tie Rhee Line North Drive, R.R. No. 1, 
Islington, Ontario. 
GEORGE FLEMING EDGAR.......... Fimncial TOMCOUliye ams. Sao gease bck: bares 17 Princess Anne Crescent, 
Islington, Ontario. 
FERNAND JEAN-BAPTISTE 
Pee Re Lenco eS. oe ee a oe Wymmmclal MXecniiye: eyo cn se ees tok 200 Kensington Avenue, 
Westmount, Quebec. 
ARTHUR JOSEPH MILNER.......... Teivestnveniel) Caler (5 Nijsikeie date Aah aR 11 Castle Frank Drive, 
Toronto, Ontario. 
PAG AWER ED CORED s.. 2. cee by bane = 6 neers Counsel ana. kes. ae suche aks 2 Castle Frank Road, 
Toronto, Ontario. 
WARREN YOUNG SOPER........... GRRL TOMT COLE inc es stone, aabhtpesncs dere e Ais 1415 Scarboro Road, 
Mount Royal, Quebec. 
JOSEPH ANTHONY WELDON......... Charteréd Atcountant,.. 020. «eles: _....3458 Holton Avenue, 


Montreal, Quebec. 


FRANK EWArtT BURROUGHES....... CROUMAN OP THE DOBIE.. es. sess a ss ee eee RRA NG? ¥; 
Kleinburg, Ontario. 
GEORGE FLEMING EDGAR.......... PP ESIGEHT doe tina. %, sneneet alee, teresa ok 17 Princess Anne Crescent, 


Islington, Ontario. 
FERNAND JEAN-BAPTISTE 
Pet RURE SBC OOP Se cech: st ccseid so. 5509) WAGE PRORUDCULS oxen cere gents 3 eee Bat, ed wate 200 Kensington Avenue, 
Westmount, Quebec. 


Mase CuaARniMITCHEGh.”. . 2.5 94.4% Vice-President and General Manager...... 152 Lloyd Manor Road, 
Islington, Ontario. 
HOWARD LORNE SMITH... .. so bn, or Vice-President and Treasurer..........-: 3 Barvale Court, 
Etobicoke, Ontario. 
NORMAN TINSLEY STOTT. ..2500%..<+ « Vice-President and Secretary..........+.. 1404 Larchview Trail, 
Port Credit, Ontario. 
WILLIAM FRANCIS BETHUNE....... Vice-President and General Sales Manager. .46 Chelford Road, 


Don Mills, Ontario. 


3 The Company’s auditors are Messrs. Gunn, Roberts and Co., Chartered Accountants, 48 Yonge 
Street, Toronto, Ontario. 

6. National Trust Company, Limited, at its principal office in the City of Toronto, is the registrar 
for the 514% Sinking Fund Secured Notes, Series A, the 534% Secured Notes, Series B, the 6% Secured 
Notes, Series C, the 714% Secured Notes, Series D, the 644% Secured Notes, Series E, the 6% Secured 
Notes, Series F, the 534% Secured Notes, Series G, the 644% Secured Notes, Series H, the 644% Secured 
Notes, Series I, the Short Term Secured Notes and the Demand Secured Notes. 

The Canada Trust Company, at its principal office in the City of Toronto, is the registrar for the 
516% Sinking Fund Debentures, Series C, the 514% Sinking Fund Debentures due November 15, 1972, the 
644% Debentures due December 15, 1981, the 614% Debentures due December 1, 1983, the 6%% 
Serial Debentures, due August 15, 1974-78 and the 634% Debentures, Series H. 

The Canada Trust Company, at its principal office in the City of Toronto, is the transfer agent and 
registrar for the 614% Cumulative Redeemable First Preference shares, Series A, and the 644% Cumu- 
lative Redeemable First Preference shares, Series B. The Canada Trust Company at its principal 
offices in the Cities of Toronto, Halifax, Montreal and Winnipeg, is the transfer agent and registrar for 
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the 6% Cumulative Redeemable First Preference shares, Series C and, at its principal offices in the Cities 
of Toronto, Halifax, Montreal, Winnipeg and Vancouver, is the transfer agent and registrar for the 
Participating Non-voting Second Preference shares and for the Common shares of the Company. 


ve The capital of the Company consists of: 


(a) 246,336 First Preference shares with a par value of $50 each, issuable in series, authorized, 
of which 26,751 614% Cumulative Redeemable First Preference shares, Series A, 8,585 614% 
Cumulative Redeemable First Preference shares, Series B and 22,000 6% Cumulative Redeem- 
able First Preference shares, Series C are issued and fully paid; 


(b) 1,500,000 Participating Non-voting Second Preference shares without par value authorized, 
of which 422,348 shares are issued and fully paid; and 


(c) 750,000 Common shares without par value authorized, of which 250,000 shares are issued 
and fully paid. 


8. No shares are being offered to the public for subscription by this prospectus. 


9. (i) Secured Notes 
The Company has outstanding the following Secured Notes: 


$ 670,000 principal amount of 514% Sinking Fund Secured Notes, Series A 
989,000 principal amount of 534% Secured Notes, Series B 
2,500,000 principal amount of 6% Secured Notes, Series C 
1,000,000 principal amount of 744% Secured Notes, Series D 
1,000,000 (U.S. funds) principal amount of 644% Secured Notes, Series E 
1,000,000 principal amount of 6% Secured Notes, Series F 
7,500,000 (U.S. funds) principal amount of 534% Secured Notes, Series G 
2,000,000 principal amount of 644% Secured Notes, Series H 
2,000,000 principal amount of 644% Secured Notes, Series I 


At March 31, 1965 there were outstanding: 


$32,239,000 principal amount of Short Term Secured Notes 
5,880,000 principal amount of Demand Secured Notes 


Term Secured Notes: 


The Series A Notes are dated March 15, 1953 and mature March 15, 1968. There is a sinking fund for 
the Series A Notes sufficient to retire $25,000 principal amount thereof in each of the years 1965 to 1967 
inclusive. The Series B Notes are dated March 15, 1957 and mature September 15, 1972. The Series C 
Notes are dated March 1, 1959 and mature March 1, 1974. The Series D Notes are dated February 15, 
1960 and mature February 15, 1980. The Series E Notes are dated April 15, 1960 and mature serially as 
to $100,000 (U.S.) principal amount on April 15 in each of the years 1966 to 1975 inclusive. The Series F 
Notes are dated April 1, 1962 and mature serially as to $200,000 principal amount on April 1 in each of 
the years 1973 to 1977 inclusive. The Series G Notes are dated April 1, 1963 and mature serially as to 
1,500,000 (U.S.) principal amount on April 1 in each of the years 1974 to 1978 inclusive. The Series H 
Notes are dated June 15, 1964 and mature serially as to $200,000 principal amount on June 15 in each of- 
the years 1975 to 1984 inclusive. The Series I] Notes are dated June 15, 1964 and mature serially as to 
$400,000 principal amount’on June 15 in each of the years 1980 to 1984 inclusive. 


Sd 


In addition to the foregoing, the Company proposes to issue under the Trust Deed hereinafter 
mentioned as to be turther supplemented by a Supplemental Deed of Trust and Mortgage and a Sup- 
plemental Trust Deed of Hypothec, Mortgage and Pledge to be both dated as of April 15, 1965, $1,000,000 
principal amount of 644% Secured Notes, Series J which are to mature serially as to $100,000 prin- 
cipal amount on April 15 in each of the years 1976 to 1985, inclusive and $5,000,000 principal amount 
of 644% Secured Notes, Series K which are to mature serially as to $1,000,000 principal amount on 
April 15 in each of the years 1976 to 1980, inclusive. By letter agreement dated April 15th, 1965 between 
the Company and W. C. Pitfield & Company, Limited on behalf of itself and Bankers Bond Corporation 
Limited and Mills, Spence & Co. Limited (herein collectively referred to as the ‘‘Fiscal Agents’) the Fiscal 
Agents agreed on the terms and subject to the conditions set forth in such letter to effect a private 
placement and sale on or about April 30, 1965 of such $1,000,000 of Secured Notes, Series J and $5,000,000 
of Secured Notes, Series K for an aggregate cash consideration of $60,000. 


Demand Secured Notes: 


The Demand Secured Notes have been issued from time to time in the ordinary course of busi- 
ness and are repayable on demand. 


Short Term Secured Notes: 


The securities offered by this prospectus consist of Short Term Secured Notes (herein sometimes 
referred to as “Short Term Notes’’) without limitation as to aggregate principal amount, save as herein- 
after provided. The Short Term Notes, which are authorized to be issued under the Trust Deed, are issued 
from time to time as fully registered notes, without coupons, in varying amounts, bear varying dates and 
mature on varying dates (not less than one day and not more than three years) from the respective 
dates thereof. The said Notes may bear interest at varying rates or be issued bearing no interest, may 
be payable in lawful money of Canada or in the currency of any other country and may have such other 
characteristics and attributes and be subject to such other provisions as are expressed in such respective 
Short Term Notes. Although the Short Term Notes are usually issued at par, such Notes may be issued 
at par less a discount and it is, therefore, impossible to state the price or prices at which the Short Term 
Notes will be issued from time to time. In each instance, however, upon and at the time of the issue 
of Short Term Notes the Company shall receive in cash the full issue price of such Notes plus accrued 
interest (if any) except in certain instances when such Notes will be issued for an equivalent principal 
amount of maturing Short Term Notes or in certain instances when such Notes will be issued for a cash 
payment equal to the principal amount of such Notes less the interest thereon for the term thereof, the 
balance of the purchase price being satisfied by the cancellation of the Company’s obligation to pay 
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such interest on such Notes upon maturity. Short Term Secured Notes have been issued in connection 
with borrowings by the Company from time to time in the ordinary course of its business. 


, The Short Term Secured Notes and the Demand Secured Notes will fluctuate in amount from time 
to time in accordance with the volume of receivables purchased by the Company. 


The Company has issued Secured Notes in the form of Term Secured Notes, Short Term Secured 
Notes and Demand Secured Notes under the terms of a Deed of Trust and Mortgage, dated as of the 15th 
day of March, 1953, as supplemented and amended by Supplemental Deeds of Trust and Mortgage, 
dated respectively as of the 15th day of March, 1957, the 1st day of March, 1959, the 15th day of February, 
1960, the 15th day of April, 1960, the 1st day of April, 1962, the 1st day of February, 1963, the 1st day of 
April, 1963 and the 15th day of June, 1964 and by Supplemental Trust Deeds of Hypothec, Mortgage and 
Pledge, dated respectively as of the 1st day of February, 1963, the 1st day of April, 1963 and the 15th day 
of June, 1964, all made between the Company and National Trust Company, Limited, as Trustee, and all 
of which are herein sometimes collectively referred to as the ‘Trust Deed”. Pursuant to the terms of the 
Trust Deed, all Secured Notes issued thereunder are secured (a) by a first fixed and specific mortgage, 
pledge, hypothec and charge of and upon Instalment Obligations and/or Approved Securities and/or 
Cash (all of which are deposited as Pledged Collateral with the Trustee and have an aggregate Value, 
determined in accordance with the terms of the Trust Deed, equal to 11214% of the principal amount of 
all Secured Notes of the Company from time to time outstanding) and/or upon any shares of any Sub- 
sidiary Company owned or controlled by the Company and/or upon all the right, title, interest and benefit 
of the Company in, to and under any Loan Agreement (all of the terms ‘“‘Instalment Obligations’’, ‘‘Ap- 
proved Securities’’, ‘‘Cash’’, ‘“‘Pledged Collateral’’, ‘“Value’”’, “Subsidiary Company” and ‘‘Loan Agree- 
ment’ are defined in the Trust Deed) and (b) by a first floating charge upon all the undertaking and other 
property and assets of the Company. : 


The Trust Deed provides that the terms ‘‘Subsidiary Company” or ‘Subsidiary’? mean any corpora- 
tion of which more than 50% of the voting shares are owned by the Company and have been pledged with 
National Trust Company, Limited, as Trustee, and in respect of which corporation there has been deposited 
with the Trustee either a Guarantee Agreement (when counsel is of the opinion that the corporation in 
question has the corporate power to enter into a Guarantee Agreement) or a Loan Agreement (when counsel 
is of the opinion that such corporation does not have the corporate power to enter into a Guarantee Agree- 
ment). The Guarantee Agreement to be entered into by any proposed Subsidiary with National Trust 
Company, Limited, as Trustee, contains an unconditional guarantee by such Subsidiary of the payment of 
such Secured Notes as are issued by the Company under the terms of the Trust Deed. This guarantee 
will be secured by a first fixed and specific mortgage, pledge, hypothec and charge upon Instalment 
Obligations deposited as Pledged Collateral with the Trustee (as defined in the Trust Deed) and by a 
first floating charge upon all the undertaking and other property and assets of such Subsidiary. The Loan 
Agreement to be entered into by any proposed Subsidiary, in the event that such Subsidiary does not have 
the corporate power to enter into a Guarantee Agreement, provides that such Subsidiary will borrow money 
for the purpose of financing its operations only from the Company and as a general and continuing collateral 
security for the payment of such amounts as may be loaned to it with interest the Subsidiary will execute 
. and deliver to the Company a registrable general assignment of debts and from time to time it will deliver 
to or to the order of the Company specific assignments of such Instalment Obligations as may be designated 
by the Company. To date the only subsidiary of the Company which has been qualified as a Subsidiary 
Company pursuant to the terms of the Trust Deed is Union Finance Company Limited which entered into 
a Guarantee Agreement, dated as of the 1st day of February, 1963, with National Trust Company, Limited, 
as Trustee. 


The Trust Deed provides that Secured Notes may be issued thereunder in the form of Term Secured 
Notes, Short Term Secured Notes or Demand Secured Notes provided that, firstly, the Company has on 
deposit with the Trustee, as part of the Pledged Collateral, Instalment Obligations and/or Approved 
Securities and/or Cash having an aggregate Value equal to at least 11214% of the total principal amount of 
all Secured Notes to be outstanding immediately after the issue of the Secured Notes then proposed to be 
issued; secondly, the aggregate principal amount of all Secured Notes to be outstanding immediately after 
the issue of the Secured Notes proposed to be issued does not exceed four times the equity in the Company; 
and, finally, not more than 15% of such aggregate Value may be represented by Instalment Obligations 
which are mortgages. The expression ‘‘equity in the Company”’ is defined in the Trust Deed to mean the 
aggregate of the paid-up capital of the Company (the amount of paid-up value of the issued capital stock 
of the Company as shown on the latest consolidated balance sheet of the Company and its Subsidiaries), 
surplus of the Company (the amount of the consolidated earned and contributed surplus of the Company 
and its Subsidiaries as determined according to generally accepted accounting practice and as shown on the 
latest consolidated balance sheet of the Company and its Subsidiaries with due allowance for minority 
interests) and the aggregate principal amount of indebtedness not secured by a specific or floating charge 
upon any assets or property of the Company. The aggregate principal amount of Secured Notes at any one 
time outstanding may not exceed $150,000,000 unless the Company increases the stated amount of the 
charges pursuant to the terms of the Trust Deed to at least 112% of the principal amount of all Secured 
Notes to be outstanding. 

The Trust Deed contains a covenant to the effect that so long as any of the Secured Notes remain 
outstanding the Company will not retire any indebtedness or capital ranking junior to the Secured Notes 
(except for refunding purposes) in excess of the sinking fund, redemption or retirement requirements 
prescribed in respect of such indebtedness or capital at the time the same was incurred or issued if the 
aggregate principal amount of all outstanding Secured Notes is greater than or would thereby exceed 
four times the equity in the Company. 


(ii) Debentures 
The Company has outstanding the following debentures: 
$ 692,000 principal amount of 514% Sinking Fund Debentures, Series C, due 1974 

688,000 principal amount of 514% Sinking Fund Debentures, due 1972 

1,824,000 principal amount of 644% Debentures, due 1981 
701,500 principal amount of 614% Debentures, due 1983 

1,150,000 (U.S. funds) principal amount of 614% Serial Debentures, due 1974-78 

1,400,000 principal amount of 634% Debentures, Series H, due 1980-84 
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The Series C Debentures are dated March 1, 1954 and mature March 1, 1974. There is a sinking 
fund for the Series C Debentures sufficient to retire $30,000 principal amount thereof on March 1 in each 
of the years 1965 to 1973 inclusive. The 544% Debentures due 1972 are dated November 15, 1956 and 
mature November 15, 1972. There is a sinking fund for the 544% Debentures due 1972 sufficient to retire 
$40,000 principal amount thereof on November 15 in each of the years 1965 to 1971 inclusive. The 64% 
Debentures due 1981 are dated December 15, 1961 and mature December 15, 1981. There is a purchase 
fund for the 614% Debentures due 1981 providing for the purchase of $60,000 principal amount thereof 
in each of the years 1965 to 1980 inclusive to the extent that such debentures are available at a price 
not exceeding the principal amount thereof plus accrued interest and costs of purchase. The 64% 
Debentures due 1983 are dated December 1, 1962 and mature December 1, 1983. There is a purchase 
fund for the 644% Debentures due 1983 providing for the purchase of $22,500 principal amount thereof 
in each of the years 1965 to 1982 inclusive to the extent that such debentures are available at a price not 
exceeding the principal amount thereof plus accrued interest and costs of purchase. The 64% Serial 
Debentures are dated August 15, 1963 and mature serially as to $230,000 (U.S.) principal amount thereof 
on August 15 in each of the years 1974 to 1978 inclusive. The 634% Debentures, Series H are dated July 2, 
1964 and mature serially as to $280,000 principal amount thereof on July 2 in each of the years 1980 to 
1984 inclusive. 

The Company has issued Debentures under and pursuant to the terms of a Trust Indenture made 
between the Company and The Canada Trust Company, as Trustee, dated as of March 1, 1954 as sup- 
plemented and amended by Supplemental Trust Indentures dated as of November 15, 1956, December 
15, 1961, December 1, 1962, August 15, 1963 and July 2, 1964. The Company has entered into a further 
Supplemental Trust Indenture dated as of January 22nd, 1965 supplementing and amending the Trust 
Indenture as supplemented and amended by the said Supplemental Trust Indentures to which reference 
has hereinbefore been made (the Trust Indenture as so supplemented and amended by all such Supple- 
mental Trust Indentures being herein referred to as the ‘‘Trust Indenture’). The Debentures of the 
Company are direct obligations but are not secured by any property or assets of the Company. There is 
no fixed limitation upon the aggregate principal amount of Debentures which may be issued, except 
that the aggregate principal amount of all Debentures outstanding at any time shall not exceed in the 
aggregate the amount of paid-up capital plus earned surplus. 


The indentures pursuant to which the Debentures above mentioned have been issued contain 
covenants to the effect that so long as any of such Debentures remain outstanding the Company will not 
declare or pay any dividends, other than fixed cumulative dividends, effect any reduction in paid-up 
capital, other than mandatory sinking fund requirements, or make any distribution of assets, directly or 
indirectly, if the aggregate of paid-up capital plus earned surplus is or would thereby be reduced below 
an amount equal to the par value of all Debentures issued by the Company and then outstanding. 


In addition to the $1,000,000 614% Secured Notes, Series J and the $5,000,000 614% Secured Notes, 
Series K hereinbefore referred to, the Company presently proposes to issue from time to time additional 
Secured Notes, individually or-in series, pursuant and subject to the limitations, terms and conditions 
set out in the Trust Deed and additional Debentures, individually or in series, pursuant and subject 
to the limitations, terms and conditions set out in the Trust Indenture. It is not possible on the date 
hereof to state the amount, the terms or the conditions of such additional Secured Notes or additional 
Debentures but the issue of same shall be governed by the needs of the Company for additional funds. 


10. Subject to fluctuations from day to day in the amounts of issued Demand Secured Notes and 
Short Term Secured Notes as stated in paragraph 9 and the issue of the additional Debentures and addi- 
tional Secured Notes as stated in paragraph 9, there is no substantial indebtedness to be created or 
assumed by the Company which is not shown on the consolidated balance’ sheet as at December 31, 
1964, forming part of this prospectus. Reference is made to paragraph 9 for particulars of the security 
to be given for such Debentures and such Secured Notes. 


11. No securities of the Company are covered by options outstanding or proposed to be given by the 
Company other than 82,880 authorized but unissued Participating Non-voting Second Preference shares 
which are reserved for the exercise of options or Share Purchase Warrants as follows: 


(a) 9,200 shares are reserved for a Stock Option Plan to key employees for allocation as the 
directors may determine; 


(b) 59,940 shares are reserved for Share Purchase Warrants issued with the 644% Debentures due 
December 15, 1981, exercisable on or before June 15, 1967, at $12 per share; and 


(c) 13,740 shares are reserved for Share Purchase Warrants issued with the 644% Debentures due 
December 1, 1983, exercisable on or before December 31, 1967, at $10 per share. 


The original grantees of the Share Purchase Warrants referred to in (b) and (c) above were Bankers 
Bond Corporation Limited and Mills, Spence & Co. Limited. 


The following includes the name of every person having an interest, either directly or indirectly, 
to the extent of not less than five per centum in the capital of Bankers Bond Corporation Limited: M. C. 
Deans, Stanley Cox, M. B. Deans and B. W. Hughes. 


The following includes the name of every person having an interest, either directly or indirectly, 
to the extent of not less than five per centum in the capital of Mills, Spence & Co. Limited: R. K. Wright, 
E. F. Mulqueen, W. H. A. Thorburn, W. H. Robertson, J. F. VanDuzer, E. A. Rogerson, R. B. Dodwell, 
E. A. Wickens, J. L. Mills, J. P. D. Heyward, J. C. Crysdale and D. A. McCart. 


12. Reference is made to paragraph 9 hereof for the particulars of the securities offered by this 
prospectus. Within the two years preceding the date hereof the Company has issued the following securities: 


_(a) The Company received the sum of $956,592 from the issue and sale of 79,716 of its Participating 
Non-voting Second Preference shares without par value and 39,858 of its Common shares without par 
value, sold pursuant to an Agreement between the Company and Bankers Bond Corporation Limited and 
Mills, Spence & Co. Limited dated April 30, 1963, to holders of its Common shares in units consisting of 
1 such Second Preference share and 44 such Common share at the unit price of $12 flat. In consideration of 
their acting as the Company’s agents in offering the said shares to the holders of the Company’s Common 
shares, Bankers Bond Corporation Limited and Mills, Spence & Co. Limited received the sum of $16,923. 


(b) The Company received the sum of $1,150,000 United States funds from the private sale of 614% 
Serial Debentures, 1974-78 in the principal amount of $1,150,000 (U.S.) sold by Agreement between the 
Company and Bankers Bond Corporation Limited and Mills, Spence & Co. Limited dated July 16, 1963, 
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at a price of $100 plus accrued interest per $100 principal amount of Debentures, less a commission of 
142% in the amount of $17,250 United States funds. 


(c) The Company received the sum of $1,100,000 from the issue and sale of 22,000 6% Cumulative 
Redeemable First Preference shares, Series C, with a par value of $50 each sold pursuant to the Under- 
writing Agreement dated April 10, 1964, with W. C. Pitfield & Company, Limited, Bankers Bond Cor- 
poration Limited and Mills, Spence & Co. Limited, at a price of $50 per share flat, in respect of which 
the Company paid a commission in the amount of $49,500. 


(d) The Company received the sum of $4,000,000 from the private sale of 614% Secured Notes, Series 
H in the principal amount of $2,000,000 and 614% Secured Notes, Series I in the principal amount of 
$2,000,000 sold by Agreement between the Company and W. C. Pitfield & Company, Limited, Bankers 
Bond Corporation Limited and Mills, Spence & Co. Limited dated June 25, 1964 at a price of $100 plus 
accrued interest per $100 principal amount of Secured Notes, in respect of which the Company paid a 
commission of $47,500. 


_ (e) The Company received the sum of $1,400,000 from the private sale of 634% Debentures, Series H 
in the principal amount of $1,400,000 sold by Agreement between the Company and W. C. Pitfield & 
Company, Limited, Bankers Bond Corporation Limited and Mills, Spence & Co. Limited dated June 25, 
1964, at a price of $100 plus accrued interest per $100 principal amount of Debentures, in respect of which 
the Company paid a commission of 114% in the amount of $21,000. 


(f) The Company received the sum of $1,075,600 from the sale of 134,450 Participating Non-voting 
Second Preference shares without par value (hereinafter referred to as ‘Second Preference shares’’) 
which were offered by the Company to holders of its Second Preference shares and Common shares 
without par value of record at 4:00 p.m. (Eastern Standard Time) on February 23, 1965 pursuant to Rights 
evidenced by transferable subscription warrants to subscribe for said 134,450 additional Second Pref- 
erence shares at the price of $8 per share on the basis of 1 additional Second Preference share for each 4 
Second Preference shares and/or Common shares held by such shareholders at such time. Pursuant to 
an Underwriting Agreement dated February 24, 1965, the Company paid a fee of $48,000 to W. C. Pitfield 
& Company, Limited, Bankers Bond Corporation Limited and Mills, Spence & Co. Limited (herein 
referred to as the ‘“‘Underwriters’’) in consideration of the Underwriters agreeing to take up and pay for 
any Second Preference shares not subscribed for by shareholders. By 4:00 p.m. (Eastern Standard Time) 
on April 5, 1965, at which time the said Rights became null and void, Rights respecting 131,159 Second 
Preference shares had been exercised and subsequently the 131,159 Second Preference shares were issued 
to the persons entitled to same. On April 8, 1965 the Underwriters took up and paid for 3,291 Second 
ae aes shares at the price of $8 per share in accordance with the terms of the said Underwriting 

greement. 


(g) The Company has issued 2,120 Participating Non-voting Second Preference shares pursuant to em- 
ployees stock options and Share Purchase Warrants referred to in paragraph 11 hereof and has received 
$21,320 in cash in full payment therefor. 


(h) Short Term Secured Notes and Demand Secured Notes have been issued from time to time within 
- the two fiscal years preceding the date hereof in the ordinary course of the Company’s business, upon 
a egeensansinns aggregating $141,228.65 have been paid to certain dealers in connection with the 
sale thereot. 


(i) The Company has entered into a letter agreement dated April 15th, 1965 with W. C. Pitfield 
& Company, Limited, the latter on behalf of itself, Bankers Bond Corporation Limited and Mills, Spence 
& Co. Limited, respecting the private sale of 64% Secured Notes, Series J in the principal amount of 
$1,000,000 and 614% Secured Notes, Series K, in the principal amount of $5,000,000 at a price of $100 
plus accrued interest per $100 principal amount of Secured Notes, in respect of which the Company 
has agreed to pay a commission of $60,000 and from which the Company will receive the sum of $6,000,000. 


13. The estimated net proceeds to be derived by the Company from the securities presently being 
offered will be the issue price less commission (if and when payable) and less legal, auditing, printing 
and miscellaneous expenses in connection with the issue. As the aggregate principal amount of Short 
Term Secured Notes to be issued is unknown, the net proceeds to be derived by the Company from such 
securities cannot be estimated with any accuracy. The Company has sold and will sell Short Term Secured 
Notes directly itself or indirectly through registered brokers acting as its agents and in such latter event, 
the Company will pay a commission to such registered brokers at the prevailing rates of commission 
applicable to such transaction at the time of sale. 


14. ‘The net proceeds to the Company from the sale of the securities offered hereby will be added to 
the general funds of the Company and will be used for the purchase of additional receivables in the ordinary 
course of the Company’s business and for general corporate purposes as set forth in paragraph 3 hereof. 


1. No shares are being offered to the public for subscription by this prospectus. 


16. There is no agreement with any underwriter in respect of the securities offered by this prospectus 
but, as indicated in paragraph 13 hereof, the Company will pay a commission at the prevailing rates of 
commission applicable at the time of sale to registered brokers who, acting as its agents, sell any of the 
securities being offered by this prospectus. No commission is paid upon the sale by the Company itself 
directly to the public of any of the said securities. 


17. The by-laws of the Company provide as follows: ‘‘Remuneration of directors: The directors shall 
be paid such remuneration, if any, as the board may from time to time determine. Any remuneration so 
payable to a director who is also an officer or employee of the Company or who is counsel or solicitor to 
the Company or otherwise serves it in a professional capacity shall be in addition to his salary as such 
officer or to his professional fees as the case may be. In addition the board may by resolution from time 
to time award special remuneration out of the funds of the Company to any director who performs any 
special work or service for, or undertakes any special mission on behalf of, the Company outside the 
work or services ordinarily required of a director of the Company. The directors shall also be paid such 
sums in respect of their out-of-pocket expenses incurred in attending board, committee or shareholders’ 
meetings or otherwise in respect of the performance by them of their duties as the board may from time 
to time determine. No confirmation by the shareholders of any such remuneration or payment shall be 


required.” 
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18. During the fiscal year ended December 31, 1964, the Company paid an aggregate remuneration to 
the directors for services rendered on the Board of Directors and on the Executive Committee of $19,750 and 
during the current fiscal year ending December 31, 1965, the Company will pay an estimated aggregate 
remuneration of $20,500 to the directors of the Company as such. During the fiscal year ended December 
31, 1964, the Company paid to officers of the Company who individually received remuneration in excess 
of $10,000 per annum the sum of $124,120 and during the current fiscal year the estimated payment to 
be made to officers of the Company who individually will receive remuneration in excess of $10,000 per 
annum is approximately $155,000. 


19, During the two preceding fiscal years, the Company has paid total commissions of $358,613.44 on 
the sale of its shares and obligations. No amount is now payable as a commission by the Company 
other than the amount of $60,000 referred to in subparagraph (i) of paragraph 12 hereof. Reference is 
also made to paragraphs 13 and 16 hereof. 


20. The Company has been carrying on business since 1945. 


21 & 22. Except in the ordinary course of operations, no property has been purchased or acquired or is 
proposed to be purchased or acquired, the purchase price of which is to be defrayed in whole or in part out 
of the proceeds of the issue or has been paid within the two years preceding the date hereof or is to be 
paid in whole or in part in securities of the Company or the purchase or acquisition of which has not been 
completed at the date hereof. 


23. The Company has not issued or agreed to issue any securities during the two preceding years for a 
consideration other than cash. 


24. The Short Term Secured Notes offered by this Prospectus will be secured pursuant to the terms 
of the Trust Deed referred to in paragraph 9 hereof: 


(a) by a first fixed and specific mortgage, pledge, hypothec and charge of and upon Instalment 
Obligations and/or Approved Securities and/or Cash (deposited as Pledged Collateral with 
National Trust Company, Limited as Trustee and having an aggregate Value, determined 
in accordance with the terms of the Trust Deed, equal to 11214%4% of the total principal amount 
of all Secured Notes of the Company from time to time outstanding) and/or upon any shares 
of any Subsidiary Company owned or controlled by the Company and/or upon all the right, 
title, interest and benefit of the Company in, to and under any Loan Agreement with a Sub- 
sidiary Company; and 


(b) by a first floating charge upon all the undertaking and other property and assets of the Com- 
pany. 


Such Short Term Secured Notes will be further secured by the unconditional guarantee of Union Finance 
Company Limited pursuant to a Guarantee Agreement dated as of the 1st day of February, 1963 (and 
of any other Subsidiary that enters into a Guarantee Agreement in accordance with the terms of the Trust 
Deed), which unconditional guarantee is secured by a first fixed and specific mortgage, pledge, hypothec 
and charge of and upon Instalment Obligations acquired by such Subsidiary in the ordinary course of 
its business and deposited as Pledged Collateral with National Trust Company, Limited as Trustee and 
by a first floating charge upon all the undertaking and other property and assets of Union Finance Company 
Limited (and any other such Subsidiary that enters into a Guarantee Agreement in accordance with the 
terms of the Trust Deed). The Trust Deed provides that at such time or times as the Value of the Pledged 
Collateral is in excess of 112144% of the principal amount of all Secured Notes from time to time out- 
standing, the Trustee may release to the order of the Company or any Subsidiary under a Guarantee 
Agreement, Approved Securities and/or Cash and/or Instalment Obligations held by the Trustee as 
part of the Pledged Collateral, provided that such release does not have the effect of reducing the Value 
of the Pledged Collateral which remains subject to the fixed and specific mortgage, pledge, hypothec and 
charge of the Trust Deed and any Guarantee Agreement below the Value of 11214% of the principal 
amount of all Secured Notes from time to time outstanding. 


25. Excluding the commissions included in paragraph 19 hereof, the legal and miscellaneous expenses 
referred to in paragraph 13 hereof and commissions referred to in paragraphs 13 and 16 hereof, no services 
have been rendered or are to be rendered to the Company which are to be paid for by the Company 
wholly or partly out of the proceeds of the issue of the Short Term Secured Notes to which this pros- 
pectus relates and no services have been within the two years preceding the date hereof or are to be 
paid for by securities of the Company. 


26. | Noamount has been paid during the two years preceding the date of this prospectus or is intended to 
be paid to any promoter. 


aie The Company has not entered into any contracts within the two years preceding the date of this 
prospectus other than contracts in the ordinary course of business and other than the seven agreements 
referred to in paragraphs 9 and 12 hereof and other than Supplemental Deeds of Trust and Mortgage 
dated as of April 1, 1963, June 15, 1964 and April 15, 1965 respectively between the Company and National 
Trust Company, Limited with respect to the issue of Secured Notes and other than Supplemental Trust In- 
dentures dated as of August 15,1963 and as of July 2, 1964 respectively between the Company and The Canada 
Trust Company with respect to the issue of Debentures and other than the Supplemental Trust Indenture 
dated as of January 22, 1965 between the Company and The Canada Trust Company with respect to the 
Share Purchase Warrants referred to in paragraph 11 hereof. Copies of these agreements, Supplemental 
Deeds of Trust and Mortgage and Supplemental Trust Indentures may be inspected at the Head Office 
of the Company during business hours during the primary distribution of the securities to which this pros- 
pectus relates and for 30 days thereafter. Contracts relating to the Company’s borrowing through the 
issue of its Demand and Short Term Secured Notes are considered to be in the ordinary course of the 
Company’s business. 


28. None of the directors had or has any interest in any property acquired by the Company within the 
two years preceding the date hereof or at present proposed to be acquired by the Company. 


29. The Company has been carrying on business since 1945. 
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30. By reason of beneficial ownership of Common shares of the Company, Confederation Development 
Corporation Ltd., 612 St. James Street West, Montreal, Quebec, is in a position to or is entitled to elect 
or cause to be elected a majority of the directors of the Company. 


31. No securities of the Company are, to the knowledge of the signatories hereto, held in escrow. How- 
ever under agreement dated February 24, 1965 between Confederation Development Corporation Ltd., 
the Company and the Underwriters referred to in paragraph 12 hereof, Confederation Development 
Corporation Ltd. agreed not to sell, transfer or assign any Second Preference shares and/or Common 


shares owned by it for a period of 180 days from April 5, 1965 without the prior written consent of the 
said Underwriters. 


32. During the five years preceding the date hereof the following dividends have been paid by the 
Company: First Preference shares, Series A, $50 par value, at the rate of $3.125 per share per annum 
from August 1, 1959; First Preference shares, Series B, $50 par value, at the rate of $3.125 per share per 
annum from December 1, 1962; First Preference shares, Series C, $50 par value, at the rate of $3.00 
per share per annum from May 1, 1964; Participating Non-voting Second Preference shares without par 
value, at the rate of 60¢ per share per annum since issuance in 1955; Common shares without par value, an 
aggregate amount of 40¢ per share per annum in the years 1958 and 1959, 60¢ in the years 1960 and 1961, 
40¢ in the years 1962 and 1963, 45¢ in the year 1964 and 30¢ to date. 


33. There are no other material facts in respect of the securities offered hereby not disclosed in this 
prospectus. 


DATED this 29th day of April, 1965. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by Section 39 of The Securities Act (Ontario), by Section 39 
of The Securities Act, 1954 (Saskatchewan), by Part IX of The Securities Act, 1955 (Alberta), by Section 
13 of the Security Frauds Prevention Act (New Brunswick), by Part VII of the Securities Act, 1962 
(British Columbia) and under the Quebec Securities Act and there is no further material information 
applicable other than in the financial statements or reports where required or exigible. 


Directors 


(Sgd ) M. C. DEANS (Sgd.) F. E. BURROUGHES 


(Sgd.) FLEMING EDGAR Bea oe A Sse 


Seria). EP yCLARE ; 
(Sg¢d.) J. A. SEED Sed.) by their agent 


(Sed.) F. Lecog (Sgd.) FLEMING EDGAR 
ec) oo : aes (Sgd.) W. Y. Soper 
(Sgd.) W. H. RoBeRTSON (Sed.) J. A. WELDoN 
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